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Cynthia T". Brown 
Chiel', Section of Adminisiralion 
Office of Proceedings 
Surface Transpoilation Board 
395 !•: Sliccl SW 
Washiimton. DC :()()24 

November 17.201 

Re: l-lilton & Albany Kailroad. Inc. - Lease and Opcralion 
lExcniplion - Norfolk Soulhern Railway Company 
STB Docket No. FD 35567 

Gcncscc & Wyoming Inc. - Coniinnance in (?onliol lixemplion 
- Hilton & Albany Railroad. Inc. 
S FB Docket No. FD 35568 
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Lnclosed for filing are the original and 10 copies ofa Notice of i-Aemption under 
49 CI'R 1150.41 being filed on behalf of Hilton & Albany Railroad. Ine. Also enclosed 
is a check in the amouni of .SI 800 reprcsenling the llling fee. 

.Also enclosed for llling arc ihc original and 10 copies ofthe related Peiilion lor 
Fxcmption being filed on behalf of Genesee &. Wyoming Inc. fwcnty unbound copies ef 
the maps attached lo the Peiilion as F,\hibil> B and C are also included. A cheek in the 
amouni of .S93()0 reprcsenling lhe llling fee i;, also enclosed. 

Please lime Mainp theevlra eopy oflhe Nolice of lixemplion and oilhe Pelition 
for Lxemplion, and reiurn them to me in the stamped. self-addiesi.ed envelope prov ided 
lor your convenience. 

Please let me know iI" there are any questions regarding this filing. 

Reaped fully. 

LJVlll.'e 
Lnclosures 
cc: Allison Fergus (w/encl.. via e-mail) 

{P0132749) (S milling) SURFACE 

TOANSPORTATION BOARD 
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CENESEE & VV\ O.MINC INC. 
-CONTINUANCE IN CONTROL EXEMP I ION 

HILTON & ALBAN^ RAILROAD, INC. 

^ ^ / 'QV ^a 
' ' ^ 

PETITION FOR EXEMPUON 

LXPLDITLD CONSIDF-RAIION RI-.C ÎJLSFF.D 

I::RIC M. H O C K ^ ' 

riiORP Rrr.D& A R M S F R O N G . LLP 

One Commerce Square 
2005 Market StreeL Suile 1000 
Philadelphia. PA 19103 
(215)640-8500 
ehockv a lhorpreed.com 

Daied: November 17.2011 .Allornevs for Genesee &. Wvominu Inc. 

http://lhorpreed.com
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' ^ >^^ iS^ GENESEE &WVOMINC; INC. 
*^Joy - CONTINUANCE IN CONTROL EXEMPTION -
/ § HILTON & ALBANY RAILROAD. INC. 

PETITION FOR EXEMPTION 

Genesee & Wy oming Inc. ("GW I"), a publicly iraded non-carrier, petilions for an exemplion 

under 49 I i.S.C. ^1(L^02 and 49 C.F R. §1121 I'rom lhe provisions of 49 U S.C. Jĵ jl 1323-11324 lo 

enable CiWI lo conlrol Hillon &. Albany Railroad. Ine. f'l 1 XL"), logelhcr wiih lhe olher railrouds 

currently conlrolled direcily and indirectl} by GWI. Fhis Pelition is related lo lhe notice of 

exemption being filed by H.AL in SFB Docket No. FD 35567 with respecl lo HAL's lease from 

Norfolk Soulhem Railway Company ("NSR"). and operation oi'. a 55.5 mile line ofrailroad belween 

Hillon and Albany. Georgia. Because GWI cannol conlrol an additional railroad wiihoul lhe prior 

approval ollhc Board, il is requesting that the Board granl the exemplion requested herein prior lo 

lhe proposed commencemcnl of operalions by H.AL on .lanuary 1.2012. 

In support ofils request for exemplion. GWI represenls as follows: 



THE PROPOSED TRANSACTION 

GWI currenily conirols. directly or indirectly, one Class II carrier and fifiy-eight Class 111 

carriers operaling in lhe United States. .A list oflhe cauiers and the slates in which they operate is 

allaehed as Hxhibil A.' A map showing the localions of all of the United States earners conlrolled 

bv GW'l is attached as F.xhibil B. 

11.\L is a newly fomied corporation, wholly owned by GW'L which has enlered inio a lease 

v\ ilh NSR 10 operaic the 55.5 mile line ofrailroad between Hillon and .Mbanv. Georgia beginning on 

.lanuary 1. 2012. H.AL is illing today for an exemplion for ils proposed lea.se and opcralion oflhe 

line. When lhe lease commences. H.AL vsill be a Class III common carrier by railroad subjeci lo 49 

U.S.C. Sublitle IV". Chapter 105. .\ map oflhe line lo be leased and operaied by I l.\L is allaehed as 

Hxhibil C. .As can be seen on lhe map. ihc line lo he operated by 1 I.AL directly connects wnh the 

lines of the following three carriers already conlrolled by GWI: Challahoochee Bay Railroad 

("CH-AI""). Challahoochee Induslrial Railroad, and Georgia Southwestem Railroad, and indirecilv 

with a fourth, lhe Bay Line Railroad (via CFl.Al ). 

Because the line to be acquired by H.AL is the oullei ior i"our exisling GW'l subsidiary 

railroads. GW'Fs control of HAL will allow for bcller coordination, and improved efficiency of 

service. Service will also be improved because H.AL has agreed as part ofils lease lo upgrade lhe 

line 10 l'R,A Class 2. Further. IlAL will be able lo take advanlage ollhc adminislralive serv ices, and 

localized markeling presence thai (JWI and the local short lines can provide. 

' Mosl reccnlly. GW-1 was auihori/cd lo control .Arizona Easiem Railway Company. .See 
(.lene.sce tt li'yinning Inc Conlrol Exemplion - .Arizona luMcrn Railway ('ompany. STB 
Dockei No. FD 35537 (served August 18. 2011). 



GW F̂s continuance in conlrol of HAL and the other carriers in il is system does not involve a 

Class 1 carrier. If nol for lhe fad that the line to be operaied hy HAL connects with other Class 111 

carriers already controlled by GW'l. this transaction would be an exempt transaction under 49 C.F.R. 

vjl 180.2(d)(2). Since the iransaclion is nol eligible for lhe class exemplion nolice procedures. GWI 

is filing ihis Peiilion i"or Exemplion. 

ADDITIONAL INFORMATION 

GWI prov ides lhe follow ing additional infornialion aboul lhe lran.saction lo enable lhe Bciard 

to process ihis Peiilion": 

(i) Fhe propo.sed iransaclion. as more fully described above, involves lhe 

common control oi' H.AL together with the olher carriers in GWFs conlrol when 1 lAL becomes a 

carrier through ils lease and opcralion of a line ol" railroad, lhe full name and address of lhe 

pelilioner is Gene.see & Wyoming Inc.. 66 Field Poinl Road. Greenwich. CF 06830. 

The name, address and lelephone nuniber of lhe represeniaiivc ol" GWI who should 

receive correspondence is: Hric M. 1 locky. Esquire. 'I horp Reed & Armsirong. Ll.P. One Commerce 

Square. 2005 Markel Sireel. Suile 1000. Philadelphia. PA 19103: (215) 640-8500. 

(ii) GWI vvould like lo have aulhorily lo conlrol IlAL al lhe time HAL 

commences operations on .lanuary 1. 2012. 

Fhis additional inibmiation is the iniormation that vvould have been required under 49 
C.F.R. 4;1180.4(g). ifthe transaction were eligible for the class exemption. 



(iii) The puqiose oflhe iransaclion is to allow GWI to conlrol H.AL logelhcr with 

the other carriers in its sv stem, and lo allow H.AL to lake advantage ofthe know ledge ofthe existing 

connecting railroads, and the administrative and operational support ihal GWI can provide. 

llS0 6(a)(5') 

H.AL w ill operate in the southwestern portion oflhe State olGeorgia. Fhe railroads 

controlled by GW-'I operate in lhe respective stales listed on Hxhibil A. .As noied above, lhe 

conlrolled ihal will ci>nnecl. directly and indirectly with the line lo be operated by H.AL. al.so operate 

in southwesi Cieorgia. souiheastcrn .Mabania and the panhandle of Florida. The Bay 1. ine Railroad 

which connects lo CIRK operates in Alabama. .S'lv Exhibil C. 

l}S(ifHa)(()) 

,\ map showing lhe line tii be leased and operaied bv- H.AL. and the lines of 

connecling conlrolled carriers is aitached as Hxhibil C. .\ map ofthe L'niled Siaies generally 

showing the localions ol'lhe GWI controlled railroads is allaehed as Hxhibil B. 

1 lH(l6(a)<T)(ii') 

Fherc are ni> documents thai will govern lhe common conlrol ol I lAl. and lhe olher 

carriers already conlrolled by GWI (olher lhan the respective corporate governing documenis). 

runployec prolection 

.As discussed more fully below, because this transaction involves the control of one 

Class 11 carrier and a nuniber ol" Class 111 earners, the labor prolection requirements of 49 L'.S.C. 

ijl 1326(b) will apply. 



COM.MON CON I ROL SHOULD BE EXEMPTED 

Common conlrol ofa rail carrier by a person who is nol a rail can'ier bul ihal conirols a 

number of railroads is subjeci to lhe prior approval and authori/aiion oflhe Board under 49 U.S.C. 

vj 11323(a)(5). Thus, unless lhe exemption requested herein is granted, the proposed conlrol of H.AL 

by GWI would require thai CiW-1 file an application under 49 C.F.R. vjl 180. Since the transaction 

docs nol involve the merger ol" iwo Class I railroads, however, the Board would be required to 

approve the appiicalion unless il vsere lo find both: 

(1) as a result oi' the iransaclion. ihere is likely lo be subslanlial lessening ol" 

eompelilion. creation ofa monopoly, or reslrainl of trade in freighi surlace Iransportalion in any 

region oflhe United Stales, and 

(2) lhe anlicompelilive effecls oflhe Iransaclion oulwcigh lhe public iniere.sl in 

meeling signillcanl transportalion needs. 

49 U.S.C. ijll324(dl. 

'I he Board is directed by 49 L'.S.C. vj 10502 lo granl an exemplion from regulafion if il finds 

lhai (I) regulafion is nol necessary lo carry oui the rail iransportalion policy ("RFP") of 49 U.S.C. 

J; 10101. and (2^ either the iransaclion is limited in scope or regulation is not needed lo protect 

shippers from lhe abuse of market power. I'he Interstate Commerce Commission held: 

In delermining whelher regulation ofa Iransaclion proposed Ibr exemplion 
under vf 10505 |now 10502] is necessary lo carry oui the RTP. our analysis 
generalh focuses on the criteria reialing lo lhe underlying sialule i'rom which 
exemplion is sought. W-"e need not extend our analysis beyond what we would 
address in an appiicalion proceeding ilself Sec Finance Dockei Ko. 3 1493. 
Blackstone Cap. Partners ~ Cont. lixempl. — CNW- Corp.. Hi Al. (nol 
primed), served .luly 5.1989.ai2. Section 10505 provides a shortcut analysis 
to see if regulation ~ in this ca.se under vjl 1344(d)|now 11324(d)] — is 
necessary. If vj 11344(d) does not require review oi'particular issues, neiiher 
does lhe vj 10505 process. 

http://ca.se


huliunu R ('o. .Icq A Oper Illinoi.s Central R. C o . 6 ICC 2d 1004. 1006 (1990). oifd sub nom.. 

I'llhige of Palestine r. ICC. 936 F. 2d 1335 (D.C. Cir 1991). 

As niited above, the inquiry under Seclion 11324(d) focuses on ihc lessening of 

eompelilion and anlicompelitive effects. I lerc. no such effects will he likely. 

Further, grant oflhe requested exemption v\ouId also be fully consistent with the 

standards ol"49 L'.S.C. vj 10502. Detailed scruliny ofa full appiicalion is not required lo carry iiul lhe 

Iransportalion policy ol"49 L'.S.C. vJlOlOI. Ihc granl of an exemption to GW-1 will minimi/e the 

need for Federal regulatory conlrol (49 L .S.C. vjI01()l(2i). i'osler sound economic ciuidilions in 

transportation (49 l 'S .C. vjlOI01(5)). encourage ei'ficicnt managemeni oi" railroads (49 U.S.C". 

vj 10101 (9)). and provide for expeditious handling and resolution ol" all proceeding (49 U.S.C. 

vjlOlOU 15)). .Moreover, lhe granl ofthe exemption will nol adversely affecl any oflhe olher 15 

items which have been made a part ofrail transportation policy by 49 U.S.C. CjlOlOl. 

.Additionally. lhe iransaclion is clearly limiied in scope. Fhe line to be leased by 1 lAL is only 

55.5 miles long and is all in a small region of one slate. H.AL will have less than $5.(»00.()00 in 

revenues. While HAI will connect, direcily and indirectly, wilh four olher carriers in the GW'l 

system, combined thev will only operate in a limiied geographical region (as .shown on Exhibit C). 

and the access of .shippers will not be reduced. HAL will merely substitute for NSR in handling ol" 

iraffic belween lhe connecting can-iers and NSR. .Although the exemption analysis does nol require 

i'urlher inquiry, it is also clear in this proceeding ihal lhe iransaclion will nol result in any abuse of 

market power. .As noied above, no competitive harm vvill result (shippers will not lose access lo any 

connecting Class I carriers) and there is no threat of abuse of shippers. By allowing GWI lo assume 

conlrol of H.AL. louelhcr with the other local carriers in GWFs conlrol. the carriers will be able lo 



belier coordinate service moving lo and from NSR. and lo lake advanlage of ihe planned 

improvements for the line to be operated by H.AL. Further. FI.AL will benelll from the experience 

and local marketing conlacls ofthe olher railroads lo develop additional local business in the region. 

Employee Protection 

The proposed iransaclion involves the common control of one Class 11 caiTicr. and multiple 

Class III rail carriers including 11.\L. .Accordingly, the labor proleclicui rcquiremenls ol"49 L'.S C. 

jjl 1326(b) will applv. 

Environmental and Historic Reports 

The proposed common conlrol involves only- corporaie conlrol. and will nol affecl lhe level 

of operalions of either the Hilton-Albany line or on any can-iers in the GWI system. .\s such the 

proposed iransaclion should be exempt from the Board's environmental reporting requiremenls 

pursuanl lo 49 C.F.R. vjl 105.6(c)(2)(ii). Further, lhe proposed iransaclion is cxcnipl from lhe 

historic preservation reporting requirements since the propo.sed common conlrol v\ill noi 

subslanlially change the level of operalions ov er. or maintenance of. either the I lillon-.Albany line or 

any olher carriers. See 49 C.F.R. Jjl 105.8(b)(3). 

Expedited Consideration 

GWI requests expedited consideration oflhis Pelition so ihal a decision will be granted prior 

to lhe proposed elTective date of I lAL lease ol'.lanuary 1, 2012. Common conlrol exemplions take 

effect on the same schedule as lease exemplions - ihirty (30) days after llling. .Althiuigh lhe common 



conlrol in this proceeding does not qualily for the exemption because oflhe connection belween 

H.AL and olher carriers ihal GW l̂ conirols. as discussed above. GWI is cnlillcd lo lhe exemplion on 

lhe same basis. GWI acknowledges ihal if ihis exemplion is nol granled on or belbre .lanuary I. 

2012. thai il could place the stock of H.AL into a voling tru.si: however ihis would add unnecessary 

cost and complexily to the .start up. underculling lhe goals oflhe RFP to minimi/.e the need for 

regulatory conlrol (vj 10101 (2)). lo reduce regulaiory barriers lo entry (Ij 10101 (7)). and lo prov idc Ibr 

expeditious handling ol"proceedings (vj]01(il(15)y 

Conclusion 

For lhe Ibregoing reasons. GW-'I requests lhai lhe Lioard. under 49 L'.S C. vj 10502. excmpl us 

proposed common conlrol of H.\L and lhe olher carriers in lhe GWI svsleni. i'rom regulafion under 

49 U.S.C. vjvj 11323-11324. and ihal the exemption be made effectiv e as early as po.ssible. and prior 

to .lanuary 1. 2012. 

Respecil"ully submilled. 

Daled: November 17. 2011 

HRIC .M. HOCKY 
FllORP R1-:HD& ARMSTRONG. LLP 
One Commerce Square 
2005 Markel Sireel. Suile 1000 
Philadelphia. PA 19103 
(215)640-8.^00 
ehockv v'Mhorprced.com 

.Allonievs for (ienesce & Wvominu Inc. 



VERI PICA ITO.N 

1. .Allison Fergus. Secretary of Genesee & Wyoming Inc., verify under pcnaltj of 

perjury that ihc foregoing is true and conect Further. 1 certify ihat 1 am qualified and auihorized lo 

file the I'oregoing documenl. 

fixccuicd on November i 7. 2011. 

/ " 6 -/ 
' / 
1 IM/^ ^^^ • 

,\ll\soiv'Kergus =h^. T-



EXHIBFI A 

CONTROLLED RAILROADS 



CON FROLHED RAILROADS' 

Class 11 Carrier 

BulTalo &'Pillsburgh r<ailroad. Inc. [New "̂ i'ork. Pcnn.sy Iv ania j 

Class 111 Carriers 

.Allegheny & Lvastern Railroad. LLC |Penn.sylvaniaj 

.Aliquippa &. Ohio River Railroad Co.. Fhe IPennsvlvania] 

.\N Railway. LLC I Florida] 
Arizona Eastem Railway Company [Arizona. New Mexico] 
Arkansas Louisiana & Mississippi Railroad Companv |.Arkansa.s. Louisiana] 
Allanlic and Westem Railway. Limited Partnership [North Carolina] 
Bav Line Railroad. LLC. Fhe [.Alabama. Florida] 
Chattahoochee Bay Iiailroad. Inc [Alabama. Georgia[ 
Challahoochee Industrial Railroad (CieorgiaJ 
Challooga & Chickamauga Railway Co. (Georgia, lennessee] 
Columbus and Greenville Railway Company [\-lississippi[ 
Columbus and Ohio River Rail Road Company. '1 he [Ohio] 
Commonweallh Railvsav. Incorporated [Virginia] 
Corpus Christi Temiinal Railroad. Inc. [FexasJ 
Dansville and Mount Morris Railroad Company. Fhe [New '^'ork] 
Hast lennessee Railway. L.P. ['Ienncssee[ 
First Coast Railroad Inc. [Florida. Georgia[ 
Fordyce and Princeton RR Co. [.Arkansas] 
Galvesion Railroad. L.P. [Fexas] 
Genesee and W'yoming Railroad Company [New York[ 
Georgia Cenlrai Railway. L.P. [Georgia[ 
Georgia Southwestern Railroad. Inc. [Alabama. Georgia] 
Golden Isles Ferminal Railroad. Inc. [Georgia] 
Illinois & Midland Railroad. Inc. [Illinois] 
KW F Railway. Inc. [Kentucky. Tennessee] 
Liltle Rock & Weslem Railway. L.P. [Arkansas] 
Louisiana & Delia Railroad. Inc. [Louisiana[ 

Allegheny & l^aslcrn Railroad. LLC and Pitt.sburg &. Shawmut Railroad. LLC are non-
operating carriers that own rail lines operated by Buffalo & Pittsburgh Railroad. Inc. Maryland and 
Pennsylvania Railroad. LLC and Yorkrail. LLC are non-operaling carriers thai own rail lines 
operaied by "S'ork Railway Company. Weslern Kentucky Railway. LLC recently oblained aulhorily 
lo abandon all ofils remaining rail lines.. .See. Weslern Kenlucky Railway. LLC •• .Abandonmenl 
Exemption In Webster. Uniim. ('aldwell and Crittenden Counties. KY, Docket No. .AB-449 (Sub-
No. 3X) ( Served .lanuarv 20. 2011). 



Luxapalila Valley Railroad. Inc. [ Mabama. .Mississippi] 
Vlahoning Valley Railway Company. 'Fhe [Ohio] 
Maryland and Pennsylvania Railroad, LLC [Penn.sylvania[ 
Maryland Vlidland Railv\av. Inc. [Manland[ 
Meridian & Bigbee Railroad. LLC [Alabama. Mississippi [ 
Ohio and Pennsylvania Railroad Company [Ohio[ 
Ohio Central Railroad. Inc. [Ohio] 
Ohio Southern Railroad. Inc. [Ohio] 
Pittsburg & Shawmut Railroad. LLC [Pennsylvania] 
Pillsburgh & Ohio Cenlrai Railroad Companv. The [Penn.sy Ivania] 
Portland & W-esiem Railroad. Inc. [Oregon] 
Rieeboro Soulhern Railway. LLC [Georgia] 
Rochcsler & Soulhem Railroad. Inc. [New York:[ 
Sail Lake Cily- Southem Railroad Company. Inc. [U'lah] . 
Sa\annah Porl Ferminal Railroad Inc [Georgia[ 
Soulh BulTalo Railwa\ Company [New 'S'ork] 
Sl. Lawrence & Allanlic Railroad Company [Nlaine. New Hampshire. Vennonl[ 
St. Lawrence &. Allanlic Railroad ((Quebec) Inc. [Vcnnonl[ 
fallcvrand Terminal Railroad Companv. Inc. [Florida] 
Fazewell <t Peoria Railroad. Inc. [Illinois] 
Fomahawk Railv\ay. l..iniiled Partnership [ W''isconsin[ 
Litah Railway Company [Colorado. Uiah[ 
Valdosla Railway, L.P. [Georgia[ 
Warren & Frumbull Railroad Company. I he [(£)hio] 
W-'esiern Kenlucky Railway. LLC [Kentucky] 
Willamette & Pacific Railroad. Inc. [Oregon] 
Wilmington Ferminal Railroad. Limited Partnership [Norlh Carolina] 
"̂ 'ork Railway Company [Pennsylvania[ 
Yorkrail. LLC [Pennsylvania] 
Youngstown & .Auslinlown Railroad. Inc. [Ohio[ 
Young.stown Belt Railroad Company. The ((^hio) 



E.XHIBIT B 

LOCATIONS OF C ONTROLLED RAILROADS 
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EXHIBIT C 

MAP OF IlAL PROPOSED OPERATIONS 
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Key to Abbreviations 
ISBB HAL Hilton & Albany Railroad 

• BAYL The Bay Line Railroad 

CHAT Chattahoochee Bay Railroad 

CIRR Chattahoochee Industrial Railroad 

GSWR Georgia Southwestern Railroad 

B Kij Trackage Rights 


